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IN WITNESS WHEREOF, the PARTIES have executed this AGREEMENT as of the last date set forth below

(“Effective Date”).

Santa Clara Valley
Transportation Authority

Evelynn Tran
General Counsel and Interim General
Manager/CEO

City of Sunnyvale, a California municipal
corporation

Date

Approved as to Form

Kent Steffens
City Manager

Uzma Saeed
Assistant Counsel

Rev 04/2021

Date

Approved as to Form

Robert Boco
Senior Assistant City Attorney
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ATTACHMENT A

Bicycle & Pedestrian Program Guidelines
(Adopted by VTA Board of Directors on October 5, 2017)

Definition from Resolution No. 2016.06.17

To fund bicycle and pedestrian projects of countywide significance identified by the cities, County and
VTA. The program will give priority to those projects that connect to schools, transit and employment
centers; fill gaps in the existing bike and pedestrian network; safely cross barriers to mobility; and make
walking or biking a safer and more convenient means of transportation for all county residents and
visitors. Bicycle and pedestrian educational programs such as Safe Routes to Schools, will be eligible for
funding.

Total Fundin
e S$250 million in 2017 dollars.

Distribution
e Board of Directors will allocate funding schedule and amount for program through the budget
cycle.

e VTA anticipates that allocations will be programmed based upon the total allocation for the
Bicycle & Pedestrian Program contained in 2016 Measure B divided by the number of years in
the measure.

e Future allocations will vary depending on the amount of sales tax revenue collected.

e Funds will be distributed on a 2-year cycle. The program will consist of three categories:
education & encouragement programs, planning studies, and capital projects.

e Atotal of 15% of available program area funds will be set aside for the education &
encouragement category. The funds will be allocated as follows:

o $250,000 for countywide (including targeting unincorporated areas) education &
encouragement programs

o Remaining funds allocated by city population formula with a $10,000 annual
minimum allocation per city

e A maximum of 5% of available program area funds will be allocated to planning studies grants
category.

e |[f the planning studies grants category is not fully awarded, the remaining funds will roll into
the capital category.

e If a cycle’s funds are not fully awarded, the balance will roll into the next cycle’s budget.

e Example of breakdown of grant program funding: If Bicycle/Pedestrian Program Area is
programmed at $8.3 million/year:

o Capital - $6.6 million (minimum)
o Planning - $415,000 (maximum)
o Education & Encouragement - $1.25 million (maximum)

Implementation
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Education & Encouragement (Formula Distribution)

e VTA and individual agencies will enter into a Master Agreement for Education &
Encouragement funds.

e VTA will notify agency of estimated allocation for two-year cycle.

e Agency will submit annual education & encouragement work program.

e Funds will be available on a reimbursable basis. Agencies may submit invoices to VTA
on a monthly, quarterly or annual basis. Invoices must be submitted within one year of
the date posted on the contractor’s invoice.

e Education & Encouragement funds may be banked for a maximum of three years with
explanation of banking purposes.

e VTA will conduct an assessment regarding the effectiveness of the program.

Grant Program (Competitive)
e Only a public agency can serve as a project sponsor. Other entities must partner with a public
agency to apply for a grant.
e The grant program will contain two categories:
o Capital projects
= Activities leading to/including:
e Environmental Clearance
e Design
Right of Way
e Construction
=  Construction grant requests must include cost estimates supported by 30% to
35% design.
o Planning studies
® Includes planning studies to support capital project development for those
projects currently listed on Attachment A of 2016 Measure B. It does not
include general/master planning efforts.
e The minimum grant award is $50,000.
e The maximum grant award per sponsoring agency can be no more than 50% of the total
available funds per call for projects per cycle, unless the cycle is undersubscribed.
e Project criteria will be developed in conjunction with the VTA Technical Advisory Committee
(TAC) Capital Improvement Program Working Group, and brought to the TAC and Bicycle &
Pedestrian Advisory Committee (BPAC) for input.

e Scoring committee for the grant program will be comprised of three BPAC members, three
Member Agency staff, and one VTA staff person.

Criteria
e Only projects currently listed on Attachment A of 2016 Measure B are eligible.
e Capital Projects will be scored on criteria that supports the language in 2016 Measure B.
o Countywide significance
o Connection to/serves schools, transit, or employment centers
o Fills gaps in bicycle/pedestrian network
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Provides safer crossings of barriers
Makes walking or biking safer
Makes walking or biking more convenient
Other criteria to consider:
= Safety benefits
= Increase in bicycle and pedestrian usage
= Community support
=  Project readiness
=  Projects serve Communities of Concern

O O O O

Requirements

Competitive grant projects require a 10% non-2016 Measure B contribution.

Reporting requirements will be detailed in agreements executed with VTA for project funding.
All applications must include a delivery schedule.

Funds will be available on a reimbursement basis.

VTA Complete Streets reporting requirements will be required for Planning and Capital projects.
All collateral material will be required to display a 2016 Measure B logo.
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ATTACHMENT B

Insurance Requirements

CITY OF SUNNYVALE’S (“CITY”) ATTENTION IS DIRECTED TO THE INSURANCE REQUIREMENTS BELOW.
IT IS HIGHLY RECOMMENDED THAT CITY CONFER WITH THEIR INSURANCE CARRIERS OR BROKERS TO
DETERMINE THE AVAILABILITY OF INSURANCE CERTIFICATES AND ENDORSEMENTS REQUIRED BY THIS
AGREEMENT.

INSURANCE

Without limiting CITY’s indemnification and defense of claims obligations to VTA, CITY must procure
and maintain for the duration of the Agreement insurance against claims for injuries to persons or
damages to property which may arise under or in connection with any work, authority, or jurisdiction
associated with the Agreement. The cost of such insurance must be borne by CITY. CITY must furnish
complete copies of all insurance policies within three (3) business days of any request for such by VTA.

A. MINIMUM SCOPE OF INSURANCE

Coverage must be at least as broad as:

1.

Rev 04/2021

Insurance Services Office General Liability coverage (“occurrence” form CG 0001). General
Liability insurance written on a “claims made” basis is not acceptable.

Business Auto Coverage, Insurance Services Office form number CA 0001, covering
Automobile Liability, code 1 “any auto.” Auto Liability written on a “claims-made” basis is
not acceptable.

Workers’ Compensation insurance as required by the Labor Code of the State of California
and Employer’s Liability insurance.

Professional Liability, including limited contractual liability coverage, covering liability arising
out of any negligent act, error, mistake or omission in the performance of Contractor’s
services under this Contract. This coverage must be continuously maintained for a minimum
of two (2) years following completion of this Contract. This coverage may be written on a
“claims made” basis, if so, please see special provisions in Section B.

Contractor’s Pollution Liability: covering liability arising out of the treatment, handling,
storage, transportation, or accidental release of any hazardous material.
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B. MINIMUM LIMITS OF INSURANCE
a. CITY must maintain limits no less than:

1. General Liability (including umbrella/excess liability): $2,000,000 limit per occurrence for
bodily injury, personal injury, and property damage. If General Liability Insurance or
other form with a general aggregate limit is used, either the general aggregate limit must
apply separately to this project/location or the general aggregate limit must be twice the
required occurrence limit. This requirement may be satisfied by a combination of
General Liability with Excess or Umbrella insurance, but in no event may the primary
General Liability policy limit per occurrence be less than $2,000,000, unless
Umbrella/Excess policies feature inception and expiration dates concurrent with the
underlying General Liability policy, “Follow Form” coverage and a “Drop Down”
provision.

2. Automobile Liability (including umbrella/excess liability): $1,000,000 limit per accident
for bodily injury and property damage.

3. Workers’ Compensation and Employer’s Liability: Workers’ compensation limits as
required by the Labor Code of the State of California and Employer’s Liability limits of
$1,000,000 per accident.

4. Professional Liability: $2,000,000 each occurrence/aggregate minimum limit per claim.
This requirement may be satisfied by a combination of Professional Liability with Excess
or Umbrella insurance, but in no event may the primary Professional Liability policy limit
per occurrence be less than $2,000,000, unless Umbrella/Excess policies feature
inception and expiration dates concurrent with the underlying Professional Liability
policy, “Follow Form” coverage and a “Drop Down” provision.

5. Contractor’s Pollution Liability: $3,000,000 per occurrence. This requirement may be
satisfied by a combination of Pollution Liability with Excess or Umbrella. Umbrella/Excess
policies must feature inception and expiration dates concurrent with the underlying
pollution policy, “Follow Form” coverage, and a “Drop Down” provision. The Certificate
of Insurance must specifically state that the Excess or Umbrella insurance has scheduled
the Pollution Liability as underlying insurance.

b. Notwithstanding any language in this Agreement to the contrary, if CITY carries insurance
limits exceeding the minima stated in Section B(a)(1)-(3) immediately above, such greater
limits will apply to this Agreement.

C. SELF-INSURED RETENTION

The certificate of insurance must disclose the actual amount of any deductible or self-insured
retention, or lack thereof, for all coverages required herein. Any self-insured retention or
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deductible in excess of $250,000 must be declared to and approved by VTA. If CITY is a
governmental authority such as a state, municipality or special district, self-insurance is
permitted. To apply for approval for a level of retention or deductible in excess of $250,000, CITY
must provide a current financial report including balance sheets and income statements for the
past three years, so that VTA can assess CITY’s ability to pay claims falling within the self-insured
retention or deductible. Upon review of the financial report, if deemed necessary by VTA in its
sole discretion, VTA may elect one of the following options: to accept the existing self-insured
retention or deductible; require the insurer to reduce or eliminate the self-insured retention or
deductible as respects VTA, its directors, officers, officials, employees and volunteers; or to
require CITY to procure a bond guaranteeing payment of losses and related investigations, claim
administration and defense expenses. Applicable costs resulting therefrom will be borne solely by
CITY. CITY may request execution of a nondisclosure agreement prior to submission of financial
reports.

D. CLAIMS MADE PROVISIONS (NOT APPLICABLE TO GENERAL LIABILITY OR AUTO LIABILITY)

Claims-made coverage is never acceptable for General Liability or Auto Liability. Claims-made may
be considered for Professional, Environmental/Pollution, or Cyber Liability. If coverage is written
on a claims-made basis, the Certificate of Insurance must clearly state so. In addition to all other
coverage requirements, such policy must comply with the following:

1. The policy retroactive date must be no later than the date of this Agreement.

2. If any policy is not renewed or the retroactive date of such policy is to be changed, CITY must
obtain or cause to be obtained the broadest extended reporting period coverage available in
the commercial insurance market. This extended reporting provision must cover at least two

(2) years.

3. There is no prior acts exclusion to which coverage is subject that predates the date of this
Agreement.

4. The policy must allow for reporting of circumstances or incidents that might give rise to future
claims.

E. OTHER INSURANCE PROVISIONS

The policies must contain, or be endorsed to contain, the following provisions:

1. General Liability and Automobile Liability

a. VTA, its directors, officers, officials, employees, and volunteers must be named as
additional insureds as respects: liability arising under or in connection with any work,
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authority, or jurisdiction associated with the Agreement. The coverage must contain no
special limitations on the scope of protection afforded to VTA, its directors, officers,
officials, employees, or volunteers. Additional Insured endorsements must provide
coverage at least as broad as afforded by the combination of ISO CG 20 10 10 01 and CG
2037 1001.

b. Any failure to comply with reporting provisions of the policies may not affect coverage
provided to VTA, its directors, officers, officials, employees, or volunteers.

c. Coverage must state that CITY’s insurance applies separately to each insured against
whom claim is made or suit is brought, except with respect to the limits of the insurer’s
liability.

d. The General Liability General Aggregate limit must apply per project, not per policy.

e. The General Liability policy must be endorsed to remove the exclusion for railroad
liabilities, with coverage at least as broad as afforded by ISO CG 24 17.

All Coverages

a. CITY must agree to waive all rights of subrogation against VTA, its directors, officers,
officials, employees, and volunteers for losses arising under or in connection with any
work, authority, or jurisdiction associated with the Agreement.

b. CITY’s insurance coverage must be primary insurance as respects VTA, its directors,
officers, officials, employees, and volunteers. Self-insurance or insurance that may be
maintained by VTA, its directors, officers, officials, employees, or volunteers may apply
only as excess to CITY’s insurance. CITY’s insurance must not seek contribution from VTA's
insurance program.

Other Insurance Provisions

a. The Certificate must disclose the actual amount of the Deductible or Self-Insured
Retention.

b. If any coverage forms or endorsements required by this Agreement are updated by their
publishers, whether they be the insurance carrier(s), the Insurance Services office, or the
American Association of Insurance Services, during the duration of this Agreement, VTA
reserves the rights to require CITY to procure said coverage forms or endorsements using
the updated versions upon the next renewal cycle.
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F. ACCEPTABILITY OF INSURERS

Insurance must be placed with insurers with an A.M. Best’s rating of no less than A VII (financial
strength rating of no less than A and financial size category of no less than VII), unless specific
prior written approval has been granted by VTA.

G. CERTIFICATES OF INSURANCE

CITY must furnish VTA with a Certificate of Insurance. The certificates for each insurance policy
must be signed by an authorized representative of that insurer. The certificates must be issued
on a standard ACORD Form. CITY must instruct their insurance broker/agent to submit all
insurance certificates and required notices electronically in PDF format to real.estate@vta.org. All
endorsements must be attached to the ACORD certificate in a single PDF document.

The certificates must (1) identify the insurers, the types of insurance, the insurance limits, the
deductibles, and the policy term, (2) include copies of all the actual policy endorsements required
herein, and (3) in the “Certificate Holder” box include:

Santa Clara Valley Transportation Authority (“VTA”)
3331 North First Street
San Jose, CA 95134-1906

In the Description of Operations/Locations/Vehicles/Special ltems Box, the VTA property leased
must appear, the list of policies scheduled as underlying on the Umbrella/Excess policy must be
listed, Certificate Holder must be named as additional insured, and Waiver of Subrogation must
be indicated as endorsed to all policies as stated in the Agreement documents.

It is a condition precedent to granting of this Agreement that all insurance certificates and
endorsements be received and approved by VTA before Agreement execution. No occupancy may
be taken until insurance is in full compliance. VTA reserves the rights to require complete, certified
copies of all required insurance policies, at any time.

If CITY receives notice that any of the insurance policies required by this Attachment may be
cancelled or coverage reduced for any reason whatsoever, CITY must immediately provide written
notice to VTA that such insurance policy required by this Attachment is canceled or coverage is
reduced.

H. MAINTENANCE OF INSURANCE

If CITY fails to maintain insurance as required herein, VTA, at its option, may suspend the
Agreement until a new policy of insurance is in effect.
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